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654 HARVARD LAW REVIEW 

state court, acting on the theory that it had the authority to review generally 
the reasonableness of such orders, annulled the order. The Court of Appeals 
reversed the decision, and the case came before the Supreme Court of the 
United States on the assignment of error that the order of the commission de- 
prived the gas company of property without due process of law. Held, that 
there was no power in the court to substitute its own judgment for the deter- 
mination of the Public Service Commission as to what was reasonable under 
the circumstances of the case. People ex rel. New York Gas Co. v. McCall, 38 
Sup. Ct. Rep. 122. 
For a discussion of this case see Notes, page 644. 

Corporations — Stockholders; Rights Incident to Membership — 
Unreasonable Refusal of a Director to Consent to Stock Transfer. — 
The articles of association provided that "no share shall be transferred without 
the consent of the directors." The regulations stipulated that "the directors 
. . . determine the quorum" and that "in case of an equality of votes the 
chairman shall have a second or casting vote." There were two directors; the 
one recognized as chairman executed a transfer of shares to the plaintiff, and 
called a director's meeting to sanction the transfer and order the plaintiff's 
name to be entered on the register. The other director refusing to attend, 
no meeting could be had. Plaintiff filed motion to compel the company to 
enter the transfer on the register. Held, that the company must enter the 
transfer. In re Copal Varnish Co., Ltd. (1917) 2 Ch. 349. 

By-laws attempting to restrict the right to transfer stock are generally 
considered invalid. But such right may be limited by statute, or by restrictions 
incorporated in the charter. Kretzer v. Cole Bros. Co., 181 S. W. 1066 (Mo.) ; 
Steele v. Farmers', etc. Telephone Ass'n, 95 Kan. 580, 148 Pac. 661. See 2 Cook, 
Corporations, 7 ed., §§ 408, 622 d. See also 28 Harv. L. Rev. 705. It has been 
considered, however, that a clause in a charter prohibiting transfer without 
the consent of the board of directors is invalid. See Johnston v. Laflin, 103 
U. S. 800, 803; N. Y. Opinions of Attorney-Generals, 404, 405. A statute, 
providing specially that the agreement of association shall state "the restric- 
tions, if any, imposed upon the transfer " of stock, has been held to contemplate 
a restriction to the effect that no "shares . . . shall be . . . transferred without 
the consent of three-fourths of the capital stock of the corporation." Longyear 
v. Hardman, 219 Mass. 405, 106 N. E. 1012. In England such restrictions are 
allowed when incorporated into the articles of association. See In re Joint 
Stock Discount Co., L. R. 2 Ch. App. 16. But even then, as is illustrated by 
the principal case, the power cannot be exercised capriciously. Shortridge v. 
Bosanquet, 16 Beav. 84; Mojfatt v. Farquhar, L. R. 7 Ch. D. 591 (1878). 

Equity — Procedure — Meaning of "Parties Interested." — Tes- 
tator devised property in trust, to pay a certain annual sum out of the income 
to his son and the son's wife, and the survivor for life, the trust to terminate 
on the death of the survivor, and. the property to vest in the son's issue, if any, 
or in the testator's right heirs. Trustees were given power of sale. Executor, 
who was also a trustee, filed a petition for the sale of land in preference to per- 
sonalty for the payment of debts of testator, citing only the trustees, who an- 
swered, joining in the petition. Land was then sold. Statute requires that in 
such a proceeding "all parties interested" should be cited (1906, Miss. Code, 
§ 2079). The son and his wife now petition, with substituted trustees, to have 
the decree and conveyance set aside. Held, that the petition be denied. Brick- 
ell v. Lightcap, 76 So. 489 (Miss.). 

The view of the court is that the trustees are the only parties interested, 
and that the beneficiaries and contingent devisees are sufficiently represented 
by them. But it seems clear that the beneficiaries at least are directly inter- 



